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1. {CURRENTLY AMENDED) A compound of formula (I) 
Z 

L-^ H H 

(I) 

or stereoisomers or pharmaceutically accejptable salts 
thereo f , wherein : 

K is selected from CHz, CHR5 and CHR^; 
L is selected from CH2, CHR^, CHR^, CR6r6 and CR5r6; 
J is selected from CH2, CHr5, CHR", and CR^B?-^ ; 
with the proviso: 

at least one of K or L contains an R^; 

Z is selected from O, S, NRI-, C(CN)2. CHtNOa) , and 
CHCN; 

Ri* is selected from H, Ci-s alkyl, C3-6 cycloalkyl. 
CONR">Rl'', OB?-^. CN, NO2, and ( CH2 ) wP^enyl ; 

Rib is independently selected from H, C1.3 alkyl, C^-e 
cycloalkyl. and phenyl; 

E is -(C=0)-(CR9r1'')v-(CR"R^2)_, -{SO2)-(CR9r10)v- 
(CR"r12)-, 




Ring A is a C3-8 carbocyclic residue; 

3 
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r2 is selected from H, Ci-s alkyl, C3-8 alkenyl, C3-8 
alkynyl, and a (CH2)r-C3-io carbocyclic residue 
substituted with 0-5 R^; 

Ra, at each occurrence, is selected from Ci-4 alkyl, 
C2-8 alkenyl. C2-8 alkynyl, (CH2)rC3-6 cycloalkyl. 

CI, Br, I, F, (CF2)rCF3, NO2. CN. {CH2)rNR^*>. 
(CH2)rOH, (CHzjrOR'^, (CH2)rSH, (CH2)rSR'=, 
(CH2)rC(0)Rl=, (CH2)rC{0)NRbRi>, (CH2 ) rNR'^C (O) R^. 
(CH2)rC(0)0Rb, (CH2 ) rCX: (0) R= . (CH2) rCH (=NRb)NRl=Tl»', 
(CH2)rNHC{=NRb)NRbR*', (CH2 ) rS (O) pR^ , 
(CH2)rS(0)2NRt»Rb. ( CH2 ) rNR^S ( O ) 2R'= . and 
(CH2)rPhenyl; 

Rb, at each occurrence, is selected from H, Ci-e alkyl, 
C3-6 cycloalkyl, and phenyl ; 

Rc, at each occurrence, is selected from Ci-6 alkyl, 
C3-6 cycloalkyl, and phaayl; 

r3 is selected from (CH2) rN{CH3) 2, a (Cr3'r3-) ,,-03-8 

carbocyclic residue substituted with 0-5 Ri5; a 
(CR3'R3")r-C9-io carbocyclic residue substituted 
with 0-4 Ri5; and a (CR3'r3') j.-5-lO membered 
heterocyclic system containing 1-4 heteroatoms 
selected from N, 0, and S. substituted with 0-3 
Rl5; 
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r3' and r3', at each occurrence, are selected from H, 
Ci-6 alkyl, (CH2)rC3-6 cycloalkyl, and phenyl ; 

r5 is selected from a (CRS'rS- ) fCs-io carbocyclic 

residue substituted with 0-5 R" and a (C3l5'R5")t- 
5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted 
with 0-3 Rifi; 

r5' and r5', at each occurrence, are .selected from H, 
Ci-6 alkyl, {CH2)rC3-6 cycloalkyl. and phenyl; 

r6, at each occurrence, is selected from Ci-e alkyl, 

C2-8 alkenyl. C2-8 alkynyl, (CH2)rC3-6 cycloalkyl, 
(CF2)rCF3, CN, (CH2) rNR^^R*^' - (CH2)rOH, (CH2)rOR6^. 
{CH2)rSH, (CH2)rSR«^, (CH2)rC(0)0H, (CHz) rC (O) R^*, 
(CH2) rC (O) NRSaRSa' , (CH2) r^^^ (O) rS^, 
(CH2)rC(0)OR6b, (CH2 ) rOC (O) RS^, (CH2) rS (0)pR6b, 
{CH2)rS(0)2NR6aR«*'» (CH2) rNR«'^S (O) 2R«*='. and 
{CH2)tPhenyl substituted with 0-3 r6<=; 

R6a and R^a', at each occurrence, are selected from H, 

Ci-6 alkyl, C3-6 cycloalkyl, and phenyl substituted 
with 0-3 R^*'; 

R6b, at each occurrence, is selected from Ci_6 alkyl. 
C3-6 cycloalkyl, and phenyl substituted with 0-3 

r6c. 
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r6c, at eadh occurrence, is selected from Ci-g alkyl. 
C3-6 cycloalkyl. Cl, F, Br, I, CN. NO2. (CF2)rCF3, 
(CH2)rOCi-5 alkyl. (CH2)rOH, {CH2) rSCi-S- alkyl . and 
(CH2)rNR^^R^**; 

R6d, at each occurrence, is selected from H, Ci-6 
alkyl, and C3-6 cycloalkyl; 

with the proviso that when any of J, K, or L is CR6r6 
and r6 is halogen, cyano, nitro, or bonded to the 
carbon to which it is attached through a 
heteroatom, the other r6 is not halogen, cyano, or 
bonded to the carbon to which it is attached 
through a heteroatom; 

r9. is selected from H, Ci-6 alkyl. C2-8 alkenyl. C2-8 
alkynyl, F, Cl, Br, I, NO2, CN, (CHR')rOH, 
(CH2)rOR9<a, (CH2)rSR9^' (CHj) rNR^^R^^' , 
(CH2)rC(0)0H, (CH2)rC(0)R9b. (CH2) rC (0)NR9^R9^' , 
(CH2)rNR9^(0)R9«. (CH2) rNR^^C (O) H. (CH2) rC (O) OR^b. 
(CH2) rOC (0)R9b. (CH2) rOC (O) NR9*R9«' , 
{CH2)rNR9^(0)OR9b. (CH2) rS (OjpR^**, 
{CH2)rS(0)2NR9«R9^'. (CH2) rNR^^S (O) zR^**. Ci-g 
haloalkyl, a {CH2)r-C3-10 carbocyclic residue 
substituted with 0-5 r9c, and a (CH2)r-5-10 
membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S. substituted 
with 0-3 R^'': 
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R9a and R^a' , at each occurrence, are selected from H, 

Ci-6 alkyl. C3-8 alkenyl, C3-8 alkynyl, a (CH2)r-C3- 
10 carbocyclic residue substituted with 0-5 r9«, 
and a (CH2)r-5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O. and 
S, s\ibstituted with 0-3 R'®; 

alternatively, R^* and R9a', along with the N to which 
they are attached, join to form a 5-6 membered 
heterocyclic system containing 1-2 heteroatoms 
selected from NR99, O. and S and optionally fused 
with a benzene ring or a 6-membered aromatic 
heterocycle; 

R9b, at each occurrence, is selected from Ci-6 alkyl. 
C3_8 alkenyl, C3-8 alkynyl, a (CH2)r-C3-6 
carbocyclic residue substituted with 0-2 R^e, and 
a (CH2)r-5-6 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 R^®; 

r9c, at each occurrence, is selected from Ci-e alkyl, 
C2-8 alkenyl, C2-8 alkynyl, (CH2)rC3-6 cycloalkyl, 
CI, Br. I, F, (CF2)rCF3, NO2 , CN.. (CH2) rNR^R^f . 

(CH2)rOH. {CH2)rOR9^. (CH2)rSR5t', (CH2 ) rC (O) OH. 

{CH2)rC{0)R9t>, (CH2) rC (0)NR9fR9f . ( CH2 ) rNR"C { O ) R^^ , 

(CH2)rC(0)OR9b, (CH2) rOC (O) R^^, 

(CH2)rC(=NR9^)NR«R9^ (CH2) rS(0)pR9b. 
, (CH2 ) rNHC ( =NR9« ) NR^R^f , (CH2 ) rS ( O ) zNR^R" , 
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(CH2)rNR»^S(0)2R5^, and (CH2)rPhenyl substituted 
with 0-3 r9«; 

R9<a, at each occurrence, is selected from Ci-e alkyl, 
C3-6 alkenyl, C3-6 alkynyl. a C3-10 carbocyclic 
residue substituted with 0-3 r9=. and a 5-6 
membered heterocyclic system containing 1-4 
heteroatoms selected from the group consisting of 
N, O, and S substituted with 0-3 r9*=; 

R9e, at each occurrence, is selected from Ci-e alkyl, 
C2-8 alkenyl, C2-8 alkynyl, (CH2)rC3-6 cycloalkyl, 
CI, F, Br, I. CN, NO2, (CF2)rCF3, (CH2)rOCi-5 
alkyl, OH, SH, {CH2)rSCi-5 alkyl, (CH2) rNR^R^^ , and 
(CH2)rPhenyl, wherein the phenyl on the 
(CH2)rPhenyl is substituted with 0-5 substituents 
selected from F, CI, Br, I, NO2, C^.galkyl, OH, 
and NR9fR9f; 



r9^, at each occurrence. 



selected from H, Ci-6 



alkyl. and C3-6 cycloalkyl; 

R9g is selected from H, Ci-e alkyl, C3-6 cycloalkyl, 
(CH2)rPhenyl. C{0)bP^. C(0)0R9h, and SOzR'^; 

R9h, at each occurrence, is selected from Ci-e alkyl. 
and C3-6 cycloalkyl; 



RiO, is selected from H, Ci-e alkyl. C2-8 alkenyl, C2-8 
alkynyl, F, Cl, Br, I, NO2, CN. {CHR')rOH. 
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(CH2)rORlO^. (CH2)rSR"'*, (CH2) rNR"*Rl°«' . 
(CH2)rC(0)0H, (CH2)rC(O)Rl0b, (CH2) rC(0) NRIO^R"^' , 
(CH2)rNRl°^C(O)Rl0a, {CH2) rNRl°^(0)«' 
(CH2)rC(O)ORl0b, (CH2)rOC{O)Rl0b, 
( CH2 ) rOC ( O ) NRlO^RlO^ ' , ( CH2 ) rNR^O^C ( 0 ) ORlOb , 
(CH2) rS (O)pRlOb, (CH2) rS (O) zNRlO^RlOa' , 
(CH2)rNR"^S(0)2R"^. Ci-e haloalkyl, a (CH2)r-C3-10 
carbocyclic residue substituted with 0-5 R^°^. and 
a {CH2)r-5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 Rio^; 

RlOa and R^°^' , at each occurrence, are selected from H, 
Ci-6 allcyl. C3-8 alkenyl, C3-8 alkynyl, a (CH2)r-C3- 
10 carbocyclic residue substituted with 0-5 R^O^, 
and a (CH2)r-5-10 menibered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 Ri°®; 

alternatively. R^O* and RlOa' , along with the N to which 
they are attached, jointo form a 5-6 membered 
heterocyclic system containing 1-2 heteroatoms 
selected from NRlOg, o, and S and optionally fused 
with a benzene ring or a 6 -membered aromatic 
heterocycle; 

RlOb^ at each occurrence, is selected from Ci-6 alkyl, 
C3-8 alkenyl, C3-8 alkynyl, a {CH2)r-C3-6 
carbocyclic residue substituted with 0-2 Rio®, and 
a {CH2)r-5-6 membered heterocyclic system 



Serial No. 1CV635.946 



containing 1-4 heteroatoms selected from N. O, and 
S, substituted with 0-3 R^°^: 

Rioc, at each occurrence, is selected from Ci-e alkyl, 
C2-8 alkenyl, C2-8 alkynyl. {CH2)rC3-6 cycloalkyl. 
CI, Br, I. F, (CF2)rCF3, NO2, CN, {CH2) rNRl^^R^O^ 
(CH2)rOH, (CH2)rORlO*', (CH2) rSR^O**. (CH2) rC (O) OH, 
(CH2) rC (O) RlOb, (CH2) rC (O) NRlOfR"f , 
(CH2) rNRl°^C (O) RlOa, (CH2) rC (O) OR^^^ . 
{CH2)rOC{O)Rl0b, (CH2) rC (=NRl«)NRlOERlOf , 
{CH2) rS (O)pRlO^, (CH2) ^NHC (=NRlOE)NRl°fR^O^ 
(CH2)rS(0)2NRl°^R"^ (CH2) rNR^O^S (0)2R^°^. and 
(CH2)rPhenyl substituted with 0-3 Rio®; 

RlOd^ at each occurrence, is selected from Ci-e alkyl, 

C3-6 alkenyl, C3-6 allqrnyl, and a C3-10 carbocyclic 
residue siibstituted with 0-3 r1°«=; 

RiOe, at each occurrence, is selected from Ci_6 alkyl, 
C2-8 alkenyl. C2-8 alkynyl, (CH2)rC3-6 cycloalkyl, 
CI, F, Br. I, CN, NO2, {CF2)rCF3, (CH2)rOCi-5 
alkyl, OH, SH, {CH2)rSCi-5 alkyl, (CH2) rNR^O^R^". 
and {CH2)rPhenyl; 

RlOf, at each occurrence, is selected from H, Ci-e 
alkyl, and C3-6 cycloalkyl; 



Riog is selected from H, Ci-s alkyl, C3-6 cycloalkyl, 
(GH2)rPhenyl, C(0)R10£, 502^^°"^. andC(0)0 R^Oh; 
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RiOh^ at each occurrence, is selected from H, Ci-e 
alkyl, C3_6 cycloalkyl; 

alternatively, and R^O join to form =0, a C3-10 

cycloalkyl, a 5-6-membered lactone or lactam, or a 
4-6-membered saturated heterocycle containing 1-2 
heteroatoms selected from O, S, and NR^Oa and 
optionally fused with a benzene ring or a 6- 
membered aromatic heterocycle; 

with the proviso that when either of R^ or R^O is 
bonded to the carbon to which it is attached 
through a heteroatom, then the other of R^ or R^o 
is not halogen, cyano, or bonded to the carbon to 
which it is attached through a heteroatom; 

Rii, is selected from H, Ci-e alkyl, C2-8 alkenyl, C2-8 
alkynyl. {CR'Rl7)qOH, (CH2)qSH, (CR'RI^) gOR^d, 
(CH2)qSRlld, (CR'Rl7)qNR"aRlla', (CH2) rC (0)0H, 
(CH2)rC(0)Rll»=, {CH2)rC{0)NR"aRlla', 
(CH2)qNRll='C(0)Rlla, (CH2)qOC (O)NRllaRll^' , 
(CH2) qNRllaC (O) ORllb, (CH2) gNRll^C (O)NHRlla, 
(CH2)rC(0)ORl"', (CH2) qOC (O) RI^^, (CH2) qS (O) pR^b, 
.(CH2)qS(0)2NRll*R"^', (CH2)qNRllas(0)2R^l*'. Ci-6 
haloalkyl, a (CH2)r-C3-io carbocyclic residue 
sxibstituted with 0-5 Rii-c, and a (R'Ri7)r-5-10 
membered heterocyclic system containing 1-4 
. heteroatoms selected from N. O, and S, substituted 
with 0-3 Rllc; 

11 
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Rlla and R^i^', at each occurrence, are selected from H, 
Ci-6 alkyl. C3-8 alkenyl, C3-8 alkynyl. a (CH2)r-C3- 
10 carbocyclic residue substituted with 0-5 R^^^, 
and a (CH2)r-5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 R^l®; 

alternatively, R^^* and R^la' along with the N to which 
they are attached, join to jointo form a 5-6 
membered heterocyclic system containing 1-2 
heteroatoms selected from NR^^s, O, and S and 
optionally fused with a benzene ring or a 6- 
membered aromatic he terocycle; 

Riib^ at each occurrence, is selected from Ci-g alkyl. 
C3_8 alkenyl, €3-8 alkynyl, a (CH2)r-C3-6 
carbocyclic residue substituted with 0-2 R^l®, and 
a (CH2)r-5-6 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 Rl^®; 

Rllc^ at each occurrence, is selected from Cx-6 alkyl, 
C2-8 alkenyl, C2-8 alkynyl, (CH2)rC3-6 cycloalkyl, 
CI, Br, I, F, (CF2)rCF3. NO2, CN, (CH2) rNR^^R^^^. 
(CH2)rOH, (CH2)rOCi-4 alkyl, (CH2)rSCi.4 alkyl, 
(CH2)rC(0)OH, (CH2) rC(0)Rllt>, (CHj) rC (O) NR^^Rllf . 
(CH2)rNR^^^C(0)Rlla, (CH2 ) rC (O) 0Ci_4 alkyl, 
(CH2) rOC (O) Rll»», (CH2 ) rC ( =NRllf ) NR^^^ R^^^ , 
(CH2) rNHC ( =NRllf ) NRHfR^f . (CH2) rS (O) pRll*», 

12 
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(CH2)rS(0)2NRllfR"f , (CH2) rNR^^^S (O) 2R^^^, and 
(CH2)rPhenyl substituted with 0-3 R^le. 

Rlld^ at each occurrence, is selected from Ci_6 alkyl, 

C3-6 alkenyl, C3-6. alkynyl, and a C3-10 carbocyclic 
residue substituted with 0-3 r11<=; 

Rile^ at each occurrence, is selected from Ci-e alkyl, 
C2-8 alkenyl, C2-8 alkynyl, C3-6 cyclbalkyl, Cl, F, 
Br, I, CN, NO2. {CF2)rCF3. (CH2)rOCi-5 alkyl, OH, 
SH, (CH2)rSCi-5 alkyl, (CH2) rNRl^^R^", and 
(CH2)rE>henyl, wherein the phenyl on the 
(CH2)rPhenyl is substituted with 0t5 substituents 
selected from F, Cl, Br, I, NO2, Ci.galkyl, OH, 
and NR^^R^f ; 

Rllf^ at each occurrence, is selected from H, Ci-6 
alkyl, and C^-e cycloallcyl ; 

Rllg is selected from H, Ci-e alkyl, 03-6 cycloalkyl, 
(CH2)rPhenyl, C{0)Rllf, C(0)ORll-h, and S02R1^^; 

Riih^ at each occurrence, is selected from Ci-e alkyl, 
and C3_6 cycloalkyl; 

Ri2, is selected from H, Ci_6 alkyl, C2-8 alkenyl, C2-8 
alkynyl, (CHR')gOH, (CH2)qSH, (CHR' ) qORl2d, 
(CH2)qSRl2d, (CHR')qNRl2aRl2a', (CH2) rC (O) OH, 
(CH2)rC{0)Rl2b, (CH2 ) rC (O) NRl2aRl2a' , 
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(CH2) qNRl2ac (Q) Rl2a, (CH2) rOC (O) NRl2aRl2a' , 
( CH2 ) rNRl2ac { O ) 0Rl2b , ( CH2 ) qNRl2ac ( O ) NHRl2a , 
(CH2)rC(0)ORl2b, (CH2) qOC (O) Rl2b, (CH2)qS{0)pRl^2b, 
(CH2)qS(0)2NRl2aRl2a', (CH2) qNRl2as (O) 2R^2b, Ci-6 
haloalkyl. a (CH2)r-C3-10 carbocyclic residue 
substituted with 0-5 Rl2c, and a (R'R")r-5-10 
membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted 
with 0-3 Ri2c. 

Rl2a and Rl2a' ^ at each occurrence, are selected from H, 
Ci-6 alkyl, C3_8 alkenyl, C^-q alkynyl, a (CH2)r-C3- 
10 carbocyclic residue substituted with 0-5 Rl2e^ 
and a (CH2)r-5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 R^^^; 

alternatively, Rl2a and Rl2a', along with the N to which 
they are attached, jointo form a 5-6 membered 
heterocyclic system containing 1-2 heteroatoms 
selected from NRl2g, o, and S and optionally fused 
with a benzene ring or a 6 -membered aromatic 
heterocycle ; 

Ri2b^ at each occurrence, is selected from Ci-g alkyl, 
C3_8 alkenyl, C3-B alkynyl, a (CH2)r-C3-6 
carbocyclic residue substituted with 0-2 R^^^ , and 
a (CH2)r-5-6 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-3 Rl2e; 
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r12c, at each occurrence, is selected from Ci_s alkyl, 
C2-8 alkenyl, C2-8 alkynyl. (CH2)rC3-6 cycloalkyl, 
CI, Br, I, F, (CF2)rCF3. NO2, CN, (CH2) rNR^^^R^^f , 
{CH2)rOH, (CH2)rOCi-4 alkyl, (CH2)rSCi-4 alkyl, 
(CH2)rC(0)0H, (CH2) rC (O) Rl2b, (CH2) rC (O) NRl2fRl2f , 
(CH2)rNRl2fc(0)Rl2a, (CH2) rC (O) OCi_4 alkyl, 
( CH2 ) rOC ( O ) Rl2b , ( CH2 ) rC ( =NR12 f ) nrI 2 f r12 f ^ 
( CH2 ) rNHC { =NRl2 f ) nr12 f r12 f , { CH2 ) rS ( O ) pRl2b , 
{CH2)rS(0)2NRl2fRl2f, (CH2) rNRl2fS (O) 2Rl2b, and 
(CH2)rPl^enyl substituted with 0-3 Rl2e. 

Rl2d^ at each occurrence, is selected from methyl, CF3, 
C2-6 alkyl substituted with 0-3 Rl2e^ Qj-s alkenyl. 
C3-6 alkynyl, and a C3-10 carbocyclic residue 
substituted with 0-3 r12c. 

Rl2e^ at each occurrence, is selected from Ci-e alkyl, 
C2-8 alkenyl, C2-8 alkynyl, C3-6 cycloalkyl, Cl, F, 
Br, I, CN, NO2, {CF2)rCF3, (CH2)rOCi_5 alkyl, OH, 
SH, (CH2)rSCi_5 alkyl, (CH2) rNRl2fRl2f , and 
(CH2)rPhenyl; 

Rl2f, at each occurrence,- is selected from H, Ci-e 
alkyl, and C3_6 cycloalkyl ,- 

Ri2g is selected from H, Ci_6 alkyl, C3-6 cycloalkyl, 
(CH2)rPhenyl, C(0)Rl2f, c(0)0Rl2h, and S02R^2h. 
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RX2h^ at each occurrence, is selected from Ci-e alkyl, 
and C3-6 cycloallcyl; 

alternatively, R^^ and R^^ join to form a 03-10 

cycloallcyl, a 5-6-membered lactone or lactam, or a 
4-6-membered sat\irated heterocycle containing 1-2 
heteroatoms selected from O, S, and NR^^^ and 
optionally fused with a benzene ring or a 6- 
membered aromatic heterocycle; 

Ri3, at each occurrence, is selected from Ci-s alkyl, 
C2-8 alkenyl, C2-8 alkynyl, C3-6 cycloalkyl. 
(CF2)wCF3, (CH2)qNR"aR"a', (CHR' )gOH, (CH2)qOR"b, 
(CH2)qSH, (CH2)qSRl3b, (CH2) wC (O) OH. (CH2 ) wC (O) Rl3b, 
(CH2)wC(0)NRl3aRX3a', (CH2) gNRl>3<ac (O) R^^a, 
(CH2)wC(0)ORl3b, (CH2)qOC(0)Rl3b, (CH2) „S (O) pR^^b, 
(CH2)wS(0)2NRi^*R^^*'* (CH2) ,NRl3ds (o) 2R^3*', and 
(CH2)w-phenyl substituted with 0-3 R^^c. 

Rl3a and Rl3a' ^ at each occurrence, are selected from H, 
Ci_6 alkyl, C3_6 cycloalkyl, and phenyl substituted 
with 0-3 R"c; 

Rl3b^ at each occurrence, is selected from Ci-e alkyl, 
C3_6 cycloalkyl, and phenyl svibstituted with 0-3 

Rl3C; 

Ri3c, at each occurrence, is selected from Ci-g alkyl, 
C3-6 cycloalkyl, Cl, F, Br, I, CN, NO2. (CF2)rCF3. 

16 



Docket No. PH71 67 DIV Serial No. 1 0/635.946 

AMENDMENTS TO THE CLAIMS 



(CH2)rOCi-5 alkyl, (CH2)rOH, (CH2)rSCi-5 alkyl, and 

Ri3d^ at each occurrence, is selected from H, Ci-g 
alkyl, and C3-6 cycloalkyl; 

Ri4, at each occurrence, is selected from H, Ci-s 
alkyl, C2-8 alkenyl, C2-8 alkynyl, (CH2)rC3-6 
cycloalkyl, Cl, Br, I, F, NO2, CN, 
(CHR')rNRl4aRl4a', (CHR')rOH. (CHR' ) rO (CHR' ) rR^^d, 
(CHR')rSH. (CHR')rC(0)H, (CHR' ) rS (CHR* ) rR^^d, 
{CHR')rC(0)OH, (CHR')rC(O) {CHR')rR^4^- 
{CHR')rC(0)NRl4aRl4a', (CHR' ) rNR^^f C (O) (CHR')rRl4b, 
(CHR' ) rOC (O) NRl4aRl*a' , (CHR' ) rNR^^^ C (O) 0 (CHR' ) rR^*^, 
{CHR')rC{0)0(CHR')rR^4d, (CHR')rOC(O) (CHR')rR^4^. 
(CHR' ) rC (=NRl*f ) NRl^^R^*^' , 

(CHR')rNHC(=NRl«)NRl4fRl4f, (CHR' ) rS (Op (CHR' ) rR"^, 
(CHR' ) r.S (O) zNRl^aRl^a' , (CHR' ) rNRl^f S (O) 2 (CHR' ) rR^**>, 
Ci-6 haloalkyl, C2-8 alkenyl svibstituted with 0-3 
R', C2-8 alkynyl substituted with 0-3 R' , 
(CHR' )rPhenyl substituted with 0-3 R^*®, and a 
(CH2)r-5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-2 R^^e, ©r two R^^ 
substituents on adjacent atoms on ring A form to 
join a 5-6 membered heterocyclic system containing 
1-3 heteroatoms selected from N, O, and S 
substituted with 0-2 R^Se,. 
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Rl4a and Rl4a'^ at each occurrence, are selected from H, 
Ci-6 alkyl, C3_8 alkenyl, C3-8 alkynyl, a (CH2)r-C3- 
10 carbocyclic residue substituted with 0-5 R^^^, 
and a {CH2)r-5-10 membered heterocyclic system 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-2 R^*®; 

Rl4b^ at each occurrence, is selected from Ci_6 alkyl, 
C3-8 alkenyl, 03-8 alkynyl, a (CH2)r-C3-6 
carbocyclic residue substituted with 0-3 R^*®, and 
(CH2)r-5-6 membered heterocyclic system containing 
1-4 heteroatoms selected from N, O, and S, 
sxibstituted with 0-2 R^*®; 

Rl4d^ at each occurrence, is selected from Cj-b alkenyl, 
•C3-8 alkynyl, methyl, CF3, C2-6 alkyl substituted 
with 0-3 Ri*e, a (CH2)r-C3-lO carbocyclic residue 
substituted with 0-3 E?-^^ . and a (CH2)r5-6 
membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, svibstituted 
with 0-3 Rl^'e. 

Rl4e^ at each occurrence, is selected from Ci-s alkyl, 
C2_8 alkenyl, C2-8 alkynyl, (CH2)rC3-6 cycloalkyl, 
CI, F, Br, I, CN, NO2, {CF2)rCF3, (CH2)rOCi-5 
alkyl, OH, SH, (CH2)rSCi_5 alkyl, (CHz) rNR^^^R^*^' 
and (CH2)rPhenyl; 

Rl4f^ at each occurrence, is selected from H, Ci-e 
alkyl, C3-6 cycloalkyl, and phenyl; 
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R^^, at each occurrence, is selected from Ci_8 alkyl, 
(CH2)rC3-6 cycloalkyl, CI. Br, I, F. NO2. CN, 
. (CR'R")rNR"*R^^*'. (CR'Rl7)rOH, 
(CR'Rl7)rO(CHR')rR^5d, (CR'R")rSH, (CR' R" ) (O) H, 
(CR'Rl7)rS(CHR')rR^5d, (CR'Rl"') j,C (O) OH, 
(CR'Rl'7)rC(0) {CHR')rR^5b^ (CR'Rl*^) rC (0)NRl5aRl5a' ^ 
(CR'R^-'^)rNR^^^C(O) (CHR')rR^5b, 
(CR'R") rOC (0)NRl5aRl5a' , 
(CR'Rl'^) rNRl^fc (O) O (CHR' ) rR^^b^ 
(CR'Rl'') rNR^^^C (0)NRl5fRl5f , 
(CR ' R" ) rC (O) O ( CHR' ) yR^Sd, 
(CR'Rl'')rOC(0) (CHR')rR^5b^ 
(CR'R" ) rC (=NRl5f ) NRJ-5aRl5a' ^ 
{ CR ' Rl'^ ) rNHC ( =NRl5f ) NRlSf Rl5f , 

(CR' Rl7 ) J.S (O) p (CHR' ) rR^Sb, (CR' r17 ) (O) zNRlSaRlSa' , 
(CR'Rl'')^NRl5fs(0)2(CHR')rR^5b^ Ci_6 haloalkyl, C2-8 
alkenyl substituted with 0-3 R' , C2-8 alkynyl 
substituted with 0-3 R', (CR'R") rPhenyl 
substituted with 0-3 R^Se^ and a (CH2)r-5-10 
membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, svibstituted 
with 0-2 Rise; 

Rl5a and Ri5a' ^ at each occurrence, are selected from H, 
Ci-6 allcyl, C3_8 alkenyl, C3-8 alkynyl, a <CH2)r-C3- 
10 carbocyclic residue sxabstituted with 0-5 R^^e^ 
and a (CH2)r-5-10 membered heterocyclic system 
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containing 1-4 heteroatoms selected from N, O, and 
S, STibstituted with 0-2 Rl^e,. 

alternatively, R^^a and R^Sa', along with the N to which 
they are attached, join to - jointo form a 5-6 
membered heterocyclic system containing 1-2 
heteroatoms selected from NR^Sh^ q, and S and 
optionally fused with a benzene ring or a 6- 
membered aromatic heterocycle; 

Rl5b^ at each occurrence, is selected from Ci_6 alkyl, 
C3_8 alkenyl, C3-8 alkynyl, a (CH2)r-C3-6 
carbocyclic residue substituted with 0-3 R^^e^ and 
(CH2)r-5-6 membered heterocyclic system containing 

1- 4 heteroatoms selected from N, O, and S, 
substituted with 0-2 R^Se. 

Ri5d^ at each occurrence, is selected from C3_8 alkenyl, 
C3-8 alkynyl, methyl, CFj," C2-6 alJQrl substituted 
with 0-3 Rise, a (CH2)r-C3-l0 carbocyclic residue 
substituted with 0-3 R^Se, and a (CH2)r5-6 
membered heterocyclic system containing 1-4 
heteroatoms selected from N, 0, and S, substituted 
with 0-3 Rise; 

Ri5e, at each occurrence, is selected from Ci-e alkyl, 

2- cyanoethyl, C2-8 alkenyl, C2-8 alkynyl, (CH2)rC3-6 
cycloalkyl, Cl. F, Br, I, CN, NO2, (CF2)rCF3, 
{CH2)rOCi-5 alkyl, OH, SH, (CH2)rSCi-5 alkyl, 
(CH2)rNRlSfRi5f , (CH2 ) rPhenyl , and a heterocycle 
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substituted with 0-1 R^^g^ wherein the heterocycle 
is selected from imidazole, thiazole, oxazole, 
pyrazole, 1, 2 , 4-triazole, 1, 2 , 3-triazole, 
isoxazole, and tetrazole, ; 

Ri5f, at each occurrence, is selected from H, Ci-e 
alkyl, C3-6 cycloalkyl, and phenyl; 

Rl5g is selected from methyl, ethyl, acetyl, and CF3; 

Ri5h is selected from H, Ci_6 alkyl, C3-6 cycloalkyl, 
(CH2)rPhenyl, C(0)Rl5f, C(O)0R«i, and S02R"i; 

Rl5i, at each occurrence, is selected from Ci-g alkyl, 
C3-6 cycloalkyl; 

R^S, at each occurrence, is selected from Ci-s alkyl, 
C2-8 alkenyl, C2-8 alkynyl, {CH2)rC3-6 cycloalkyl, 
Cl, Br, I, F, NO2, CN, (CHR')rNRl6aRl6a', (CHR')rOH, 
(CHR')rO(CHR')rR^6<5, (CHR')rSH, (CHR' ) yC (O) H. 
(CHR')rS{CHR')rR^6'^. (CHR' ) rC (O) OH. 
{CHR')rC{0) (CHR')rR^6b^ (CHR' ) rC (O) NRl^aRlSa' , 

(CHR' ) rNRl^^C (O) (CHR' ) rR^«^, 

(CHR')rC(0)0(CHR')rR^6<*, (CHR')rOC(O) (CHR')rR^6b, 
(CHR' ) rC (=NRl«f )NRl6aRl6a' , 

(CHR' ) rNHC ( =NRl6f ) NR^Sf Rl6f , (CHR' ) rS (O) p (CHR' ) rRl«*>, 
(CHR')rS(0)2NRl6aRl6a', (CHR' ) ^NR^^^S (O) 2 (CHR' ) rR^6b^ 
Ci-6 haloalkyl, C2-B alkenyl substituted with 0-3 
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R', C2-8 alkynyl substituted with 0-3 R', and 
(CHR')rPhenyl substituted with 0-3 Rl^e; 

Rl6a and r1S»', at each occurrence, are selected from H, 
Ci-6 alkyl, C3_8 alkenyl, C3-8 alkynyl, a {CH2)r-C3- 
10 carbocyclic residue substituted with 0-5 R^^®, 
and a (CH2)r-5-10 membered heterocyclic system, 
containing 1-4 heteroatoms selected from N, O, and 
S, substituted with 0-2 Ri^®; 

Rl6b^ at each occurrence, is selected from Ci-s alkyl, 

C3-8 alkenyl, Ca-s alkynyl. a (CH2)rC3-6 carbocyclic 
residue substituted with 0-3 R^^e^ and a (CH2)r- 
5-6 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted 
. with 0-2 Rise. 

RiSd^ at each occurrence, is selected from C3_8 alkenyl, 
C3-8 alkynyl, methyl, CF3, C2-6 alkyl substituted 
with 0-3 Ri6e^ a (CH2)r-C3-lO carbocyclic residue 
substituted with 0-3 R^^®, and a (CH2)r-5-6 
membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted 
with 0-3 Rl6e; 

R^S®, at each occurrence, is selected from"Ci-6 alkyl, 
C2-8 alkenyl, C2-8 alkynyl, {CH2)rC3-6 cycloalkyl, 
CI. P, Br, I, CN, NO2, (CF2)rCF3, (CH2)rOCi-5 
alkyl, OH. SH, (CH2)rSCi-5 alkyl, (CH2) rNR^^^R"^. 
and (CH2)rPhenyl; 
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Ri6f, at each occurrence, is selected from H, C1-5 
alkyl, and C3-6 cycloalkyl, and phenyl; 

Ri7, at each occurrence, is independently selected from 
H and methyl; 

r', at each occurrence, is selected from H, Ci_6 alkyl, 
C3_a alkenyl, C3_8 alkynyl, {CH2)rC3-6 cycloalkyl, 
and (CH2)rPhenyl substituted with RlSe,. 

g is selected from 0, 1, 2, 3, and 4; 

V is selected from 0, 1, and 2; 

t is selected from 1 and 2; 

w is selected from 0 and 1; 

r is selected from 0, 1, 2, 3, 4, and 5; 

q is selected from 1, 2, 3, 4, and 5; and 

p is selected from 0, 1, and 2. 

2. (ORIGINAL) The compound of claim 1, wherein: 

Z is selected from O, S, N(CN) , and N(C0NH2) '* 



r2 is selected from H and Ci_4 alkyl; 
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R^, at each occurrence, is selected from Ci_4 alkyl, 
C2-8 alkenyl, C2-8 alkynyl, (CH2)rC3-6 cycloalkyl, 
(CF2)rCF3, CN, {CH2)rOH, (CH2)i:ORSt>, (CH2 ) rC (0)R6b, 
(CH2)rC(0)NR«aR6a'^ (CH2) rNR^*^ (0)R6a^ and 
(CH2)tPhenyl substituted with 0-3 R^C; 

rS^ and R6a', at each occurrence, are selected from H, 

Ci-6 alkyl, C3_6 cycloalkyl, and phenyl substituted 
with 0-3 r6c; 

r6*>, at each occurrence, is selected from Ci_6 alkyl, 
C3-6 cycloallQrl, and phenyl substituted with 0-3 

r6c. 

r6c^ at each occurrence, is selected from Ci_6 alkyl, 

C3-6 cycloalkyl, Cl, F, Br, I,. CN, NO2, (CF2)rCF3, 
(CH2)rOCi-5 alkyl, (CH2)rOH, (CH2)rSCi_5 alkyl, and 
(CH2)rNR^'^®'*; 

rS<*, at each occurrence, is selected from H, Ci-e 
alkyl, and C3-6 cycloalkyl; 

r13, at each occurrence, is selected from C1-4 alkyl, 
C3-6 cycloalkyl, (CH2)NR"aRl3a' , {CHR')OH, 
(CH2)0R"b, (CH2)wC(0)Rl3b, (CH2)wC (0)NR"aR"a' , 
(CH2 ) NRl3^ (O) Rl3a, (CH2) wS (O) 2NRl3aRl3a' , 
(CH2)NRl3ds(o)2R^3^, and {CH2) w-phenyl substituted 
with 0-3 R"c; 
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Rl3a and Ri3a', at each occurrence, are selected from H, 
Ci_6 alkyl, C3-6 cycloalkyl, and phenyl substituted 
with 0-3 Rl3c; 

Ri3b^ at each occurrence, is selected from Ci_6 alkyl, 
C3-6 cycloalkyl, and phenyl soibstituted with 0-3 

R13C. 

r13c^ at each occurrence, is selected from Ci_6 alkyl, 
C3-6 cycloallcyl, CI", F. Br, I, CN. NO2, {CF2)rCF3. 
(CH2)rOCi-5 alkyl, (CH2)rOH, and (CHz) rNR"*^R^^'*; 

Rl3d^ at each occurrence, is selected from H, Ci-6 
alkyl, and C3-6 cycloalkyl; 

V is selected from 0, 1 cind 2; 

q is selected from 1, 2, and 3; and 

r is selected from 0, 1, 2, and 3.. 

3. (ORIGINALi) The compoxind of claim 2, wherein: 

E is -{C=O)-{CR9r10)v-{CR"R^2)_, - (SO2) - (CR9r10) v- 
(CRllRl2)-, 
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r3 is selected from (CH2) 2N(CH3)2, a (CR3'H)r- 

carbocyclic residue substituted with 0-5 Rl5, 
wherein the carbocyclic residue is selected from 
phenyl, 03-5 cycloalkyl, naphthyl, and adamantyl; 
and a {CR3'H)r-heterocyclic system substituted 
with 0-3 R^^, wherein the heterocyclic system is 
selected from pyridinyl, thiophenyl, furanyl, 
indazolyl, benzothiazolyl, benzimidazolyl, 
benzo thiophenyl, benzof urauiyl , benzoxazolyl, 
benzisoxazolyl , quinolinyl , isoquinolinyl , 
imidazolyl, indolyl, indolinyl, isoindolyl, 
isothiadiazolyl , isoxazolyl, piperidinyl, 
pyrrazolyl, 1, 2 , 4-triazolyl, 1, 2, 3-triazolyl , 
tetrazolyl, thiadiazolyL, thiazolyl, oxazolyl, 
pyrazinyl, and pyrimidinyl; and 

r5 is selected from (CR^'H) t-phenyl substituted with 0- 
5 Rl6; and a (CR^'H) fheterocyclic system 
substituted with 0-3 R^^, wherein the heterocyclic 
system is selected from pyridinyl, thiophenyl, 
furanyl, indazolyl, benzothiazolyl, 
benzimidazolyl, benzo thiophenyl, benzofuranyl, 
benzoxazolyl, benzisoxazolyl, quinolinyl, 
isoquinolinyl, imidazolyl, indolyl, indolinyl, 
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isoindolyl, isothiadiazolyl , isoxazolyl, 
piperidinyl, pyrrazolyl, 1 , 2 , 4-triazolyl , 1,2,3- 
triazolyl, tetrazolyl, thiadiazolyl, thiazolyl, 
oxazolyl, pyrazinyl, and pyrimidinyl. 

4 . (CANCELED) 



^ J^. (PREVIOUSLY PRESENTED) The compound of claim 
3 , wherein 

r16, at each occurrence, is selected from Ci-a alkyl, 
(CH2>rC3-6 cycloalkyl. CF3, Cl. Br. I, F, 
{CH2)rNR^^^R^^^'' NO2, CN, OH, (CH2)rORl^^, 
(CH2)rC{0)Rl«*>, (CH2)rC(0)NRl6aRl6a', 
(CH2) rNR^^^C {0)Rl6b, (CH2) rS (0)pRl6b, 
(CH2)rS(P)2NRl6aRl6a', (CH2) rNR^^^S (O) 2^^**'. and 
(CH2)rPhenyl substituted with 0-3 Rl^e. 

Ri6a and Ri6a'^ at each occurrence, are selected from H, 
Ci_6 alkyl, C3-6 cycloalkyl. and (CH2) rPhehyl 
substituted with 0-3 Rl^e,. 

Rl6b^ at each occurrence, is selected from Ci_6 alkyl. 

C3-6 cycloalkyl, and (CH2)rPhenyl substituted with 
0-3 Rise. 

Rl6d^ at each occurrence, is selected from Ci_6 alkyl 
and phenyl; 
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R^^^, at each occurrence, is selected from Ci-g alkyl, 
CI, F, Br, I, CM, NO2, {CF2)rCF3, OH, and 
(CH2)rOCi-5 alkyl; and 

Ri6f, at each occurrence, is selected from H, and C1-5 
alkyl. 

6 . (CANCELED) 
^ A . (ORIGINAL) The compound of claim fl, wherein: 
E is -(C=0)-(CR9r")v-(CR^^R")-, or 



o 



r5 is CH2phenyl substituted with 0-3 R^^; and 
r is selected from 0, 1, and 2. 
8 . (CANCELED) 
^ ^. (ORIGINAL) The con«>ound of claim /, wherein: 
K is selected from CH2 euid CHR5; 
L is selected from CH2 and CHR^; and 
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r3 is a (CH2)r-C3-io carbocyclic residue substituted 

with 0-3 R^^. wherein the carbocyclic residue is 
selected from cyclopropyl, cyclobutyl, 
cyclopentyl, cyclohexyl, phenyl, naphthyl and 
adamantyl, and a (CR^'H) r-heterocyclic system 
substituted with 0-3 R^^, wherein the heterocyclic 
system is selected from pyridinyl, thiophenyl, 
furanyl , indazolyl , benzothiazolyl , 
benzimidazoiyl, benzothiophenyl, benzofuranyl, 
benzoxazolyl, benzisoxazolyl , quinolinyl, 
isoquinolinyl, imidazolyl, indolyl, indolinyl, 
isoindolyl, isothiadiazolyl, isoxazolyl, 
piperidinyl, pyrrazolyl, 1, 2 , 4-triazolyl , 1,2,3- 
triazolyl, tetrazolyl, thiadiazolyl, thiazolyl, 
oxazolyl, pyrazinyl, and pyrimidinyl. 

1 XSf. (PREVIOUSLY PRESENTED) The compound of claim 

3, wherein: 

K and L are independently selected from CH2 and CHR^; 
Z is O, S, NCN, or NCONHj; 
Rl is H; 
r2 is H; 

r3 is selected .from a {CH2) rNCCHj) 3, a (CH2)r-C3-io 
carbocyclic residue substituted with 0-3 R^^^ 
wherein the carbocyclic residue is selected from 
cyclopropyl, cyclobutyl, cyclopentyl, cyclohexyl. 
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phenyl, naphthyl and adamantyl, and a {CR3'H)r- 
heterocyclic system substituted with 0-3 R^^, 
wherein the heterocyclic system is selected from 
pyridinyl, thiophenyl, furanyl, indazolyl, 
benzothiazolyl, benzimidazolyl , benzothiophenyl, 
benzofuranyl, benzoxazolyl , benzisoxazolyl, 
quinolinyl, isoquinolinyl , imidazolyl, indolyl, 
indolinyl, isoindolyl, isothiadiazolyl, 
isoxazolyl, piperidinyl, pyrrazolyl, 1,2,4- 
triazolyl, 1, 2 , 3-triazolyl, tetrazolyl, 
thiadiazolyl, thiazolyl, oxazolyl, pyrazinyl, and 
pyrimidinyl ; and 

r5 is selected from a CHj-phenyl substituted with 0-5 
r16 and a CH2-heterocyclic system substituted with 
0-3 R^^, wherein the heterocyclic system is 
selected from pyridinyl, thiophenyl, furanyl, 
indazolyl, benzothiazolyl, benzimidazolyl, 
benzothiophenyl, benzofuranyl, benzoxazolyl, 
benzisoxazolyl, quinolinyl, isoquinolinyl, 
imidazolyl, indolyl, indolinyl, isoindolyl, 
isothiadiazolyl, isoxazolyl, piperidinyl, 
pyrrazolyl, 1 , 2 , 4-triazolyl , 1 , 2 , 3-triazolyl , 
tetrazolyl, thiadiazolyl, thiazolyl, oxazolyl, 
pyrazinyl, and pyrimidinyl. 

11 . (CANCELED) 

12 . (CANCELED) 

^ y^. (ORIGINAL) A pharmaceutical composition, 
comprising a pharmaceutically acceptable carrier and a 
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therapeutically effective sutiount of a compound 
according to Claim 1 . 

14. (CANCELLED) 

^ v4. (PREVIOUSLY PRESENTED) A method for treating 
asthma, comprising administering to a patient in need 
thereof a therapeutically effective amount of a 
compound according to Claim 1. 

/o J/^. (ORIGINAL) A pharmaceutical composition 
comprising a pharmaceutically acceptable carrier and a 
therapeutically effective amount of a compound 
according to Claim 1, or a pharmaceutically acceptable 
salt thereof. 

17. (CANCELLED) 

18. (CANCELLED) 

l/ l^.. (CURRENTLY AMENDED) A method for treating 
inflammation in an inflammatory disorders comprising 
administering to a patient in need thereof a 
therapeutically effective amount of a compound 
according to Claim a pharmaceutically accepteJale 

salt thereof A mothod according to Claim 1 8, wherein 
the disorder is selected from asthma, allergic 
rhinitis, atopic dermatitis, inflammatory bowel 
diseases, idiopathic pulmonary fibrosis, bullous 
pemphigoid, hGlminthic paraaitic infcctiono, - allergic 
colitis, eczema, conjunctivitis, transplantation, 
familial eosinophilia, eosinophilic cellulitis, 
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eosinophilic pneumonias, eosinophilic fasciitis, and 
eosinophilic gastroenteritis-; — drug induced 
Gooinophilia, HIV infection, cyotic fibrooio, Churg 
CtrauoD ayndromo, — lymphoma, Ilodglcin'o diocaac, and 



20. (ORIGINAL) The method according to Claim 19, 
wherein the disorder is selected from asthma, allergic 
rhinitis, atopic dermatitis, and inflammatory bowel 
diseases. 

21. (ORIGINAL) The method according to Claim 20, 
wherein the disorder is asthma. 
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